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J.C. Penney Draws $54.5 Mln Investment From Activist Whitworth

Aug. 22 (Blcomberg) -- Activist investor Ralph Whitworth
purchased a $54.5 million stake in J.C. Penney Co., raising the
possibility that the retailer will face increased pressure to
sell its Eckerd drugstore chain.

Relational Investors LLC, a San Diego money management
company run by Whitworth and David Batchelder, bought 2.73
million J.C. Penney shares during the second quarter, according
to a filing with the Securities and Exchange Commission.

J.C. Penney shares have declined almost 14 percent so far
this year, slowing Chief Executive Officer Allen Questrom’s
effort to rebuild the nation's second largest department store
operator. Many investors think that Plano, Texas-based J.C.
Penney would thrive if management sold the drugstores and
concentrated on retailing general merchandise.

"Why not cash it in now and get people's eyes on the
department store, where there has been a tremendous turn-
around, '' said Robert Olstein, president of the Olstein Financial-
Alert Fund, which owns about 1.3 million J.C. Penney shares.

Whitworth, the former chairman of an investor advocate
organization called the United Shareholders Association, declined
to comment on his plans for J.C. Penney. Relational Investors
often purchases small initial stakes in businesses and acquires
additional stock while pursuing managerial or strategic changes.

At Waste Management Inc., Whitworth stepped in as chairman
amid an accounting scandal and helped bring new management to the
nation's largest U.S. trash hauler. Relational Investors holds
7.32 million Waste Management shares.

Whitworth's Moves

One of Whitworth's most far-reaching efforts was at
Tektronix Inc., a Beaverton, Oregon, maker of test and
measurement instruments. Tektronix shares quadrupled between
March 1999 and July 2000, during which time Whitworth joined the
board and pushed the company to sell its computer printer ‘and
dlgltal broadcast businesses.

"Whitworth was a catalyst behind changes in the board, at
the management level, and also in the company's operating
strategy,'' said Paul Knight, an analyst at Thomas Weisel
Partners LLC, who followed Tektronix during the company's
restructuring.

This will be the second time that J.C. Penney has attracted
the attention of an activist investor. Corporate raider Carl
Icahn in May 2000 received approval from the Federal Trade
Commission to invest at least $15 million in J.C. Penney.
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Icahn, famous for his attempts to get RJR Nabisco Holdings
Corp. to separate its food and tobacco businesses, never pushed
for change at J.C. Penney. °~"That really didn't go anywhere,''
said Tim Lyons, a J.C. Penney spokesman.

Drugstore Decision

Questrom said in a conference call last week that he expects
to be in a position to make a decision on the drugstore chain's
future at year-end.

The drugstore business, acguired by J.C. Penney in February
1997 for about $3.3 billion, had operating profit of $54 million
during the second quarter ended July 26, down from $73 million
during the same period last year.

Questrom said in an August 12 earnings release that Eckerd's
sales and operating profits were "“clearly disappointing.''

J.C. Penney shares fell 11 cents to $20.01 at 11:32

a.m. in New York Stock Exchange composite trading.

--Miles Weiss in Washington (202) 624-~1879 or at
mweiss@bloomberg.net. Editor: Mirabella.

Story Illustration: For a chart illustrating sales growth at
J.C. Penney's department store and drugstore chains, see
{JCP US <Equity> DES6 <GO>}.

Company News:
JCP US <Equity> CN
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Investment;

Purchase:

Sale:

- Purchase
Execution:

ExXHI8!T ¢ 1

RELATIONAL INVESTORS LLC
-~ TEKTRONIX, INC.
Buy Program Details

$110.6 million

December 14, 1998 through May 18, 1999

July 13, 2000 through October 20, 2000

Relational’s total buy program in Tektronix was spread over five distinct interim buy
programs which started on the following dates:

1. Buy Program #1 started December 14, 1998 / ended January 5, 1999 (486,900 shares)
2. Buy Program #2 started January 12, 1999 / ended February 8, 1999 (1,133,100 shares) |
3. Buy Program #3 started February 9, 1999 / ended February 22, 1999 (588,100 shares)
4. Buy Program #4 started March 18, 1999 / ended March 25, 1999 (2,262,000 shares)

5. Buy Program #5 started March 26, 1999 / ended May 18, 1999 (203,900 shares)
During Relational’s five interim buy progra.rhs Relational purchased 4,674,000 shares.
Relational had several discussions with Tektronix’s investor relations department and had

a meeting with senior management on March 19, 1999. On March 29, 1999 Relational
filed a 13D on Tektronix.
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Investment:

Purchase:

Sale:

Purchase
Execution:

ExwIBIT C2

RELATIONAL INVESTORS LLC
' AETNA, INC.
Buy Program Details

$215 million

August 22, 2001 tilrough March 7, 2002

May 20, 2002 tﬁrough July 12, 2002

Relational’s total buy program in Aetna was spread over seven distinct interim buy programs
which started on the following dates:

1; Buy Program #1 started August 22, 2001 / ended August 24, 2001 (687,000 shares)

2. Buy Program #2 started August 27, 2001 / ended Septerﬁber 6, 2001‘ (997,500 shares)

3. Buy Program #3 started September 10, 2001 / ended September 20, 2001 (800,000 shares)
4. Buy Program #4 started September 24, 2001 / ended October 3, 2001 (983,90-0 shares)

5. Buy Program #5 started November 1, 2001 / ended November 2, 2001 (485,500 shares)

6. Buy Program #6 started November 5, 2001 / ended November 7, 2001 (2,546,100 shares)
7. Buy Program #7 started March 2, 2002 / ended March 7, 2002 (600,000 shares)

During Relational’s seven interim buy programs Relational purchased 7,100,000 shares.
Relational had several discussions with Aetna’s investor relations department and had
meetings and discussions with Aetna’s senior management and members of the board of

directors in November 2001 and early 2002, respectively, prior to the completion of the final
buy program.

CONFIDENTIAL

_«




